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Borrawer /] Ravira] Viniyog Private Limited
Company/isuer =
Underiying Company Emami Limited {“EL"}.
Instrument Rated, Unitsred. Redeemable, Mon-Converiible Debentures [“MED® or
"Debentures” or “Besids") to be issued in Dematerlatized form
Credit Rating of the | AA-(50) by BRICKWORK
Esuance ! =
Prometer Group / Me. RS, Agarwal B Mr. R.5. Goenka and his associates
Emaimi Group
For the purposes of this definition, the term “assoclates” of Mr. R.S.
Agarwal & Mr. R.5. Goenka shall mean fa) his “relatives” which is defined
25 lingal ascendants and descendants of Mr. R.5. Agarwal & Mr. R.S.
Goenka including the spouse, soms and daughters of Mr. RS, Agarwal &
Mr. B.5. Goenke and, for the avoidance of any doubt, the lincal ascendants
and descendants of the spouse, sons and daughters of Mr. R.S. Agarwal &
Mr. B.5. Goenka are also included and any company, body corporate, firm
or asociativn of persons i which such persons hold, directly or
beneficlally, more than 50% of voting securities or his the power to direct
its management and policles, directly or indirectly, whether through the
| — ownership of woling securities, by contract or otherwise
Share Security Provider | Any promote: |as defined under the Securities and Exchange Board of India
[any of the) {substential Acquisition of Shares and Takeovers Regulations, 2011
companies of Emami Limited
j”ﬂlﬁ‘ Rawiraj Vinyog Phivate Limited
Obligors tssuer & Pledaoe
| Object(s) of the lxaue General Corparate Purpose
Issue Amount Upto Rs. 50,00,00,000/-{Rupees Fifty Crores only)
Face Value Rs. 10,00,000/- {Rupees Ten Lakh Only) -
‘Maturity 23 March 2020, The jssuer shall prefund the designated account by 7
P Tl _calendar days priar to the Maturity date (.e. 16 March 2020 .
Put / Call 27 March 2017

Bath Issuer and Investor have option to opt for Put / call on 37 March 2019
by giving notice of at least 30 days to the Debenture Trustes.

Finel Settlement Date

Shall mean tre date on which the Debentures have been receemed in full
in accordance with the terms.of the Tramsaction Documents and e
Debenture Trostee has provided a written conflirmation of the same ta the
Company {with a copy marked to the Debenture Holders)

Repayment Bullet on maturity,
Eligible = Companirs and Bodies Corparate inciuding Public Sector Undertakings
Investor{si/Subscriber(s} | « Scheduled Commercial Banks
Debenture Holders #  Financial Institutions
= Insurance Companles
» Provident Funds
= Midtual Funds
-

Erdividisal Investors




# Farglgn Institutionat Investaors
. Any other Investor authorised to Snvest in such NCDs

Wode of Placement | Private plocement to eligible Investors
Caupon IEWD =

Coupon Payment WA

_Frequency

Redemption Premium | The Debentures shall be redeemable at a premium of such amount which
givess the holder of the Debenturies an XIRR of 9.25% computed using the
KRR function on Microsoft Exced 1010 Edition (¥Rate of Return™),

Resemption Premium per BCD, §f it 1s redeemed on Maturity Date e, 33
sarch 2020 shall bie 1N 193,846 per HCD.

Redemption Premium per RCD, if it s redeemead on Put ¢ Call Date f.e. 27
March 2079 shall be:INK 93,560 per NCD

Redemption Premium per NCD, i iL-1s redeermed on Deposlt Date e, 16
March 2020 shall be INR 191,821 per HCD

Redemption Amount Repayment of principal amount of the Debentures together with
Eedemption Pramidm,

Early Redwmption Once the Redemption Amount s deposited in Designated Account on or |
Dption | prior to the Deéposit Dates, lssuar has right to redesm the Debentures
Redemption Date The day debentures are redeemad

Issue Opening Date On or befare 23 March 2018

Issue Closing Date ' On or before 23 March 2018 o

Pay-in Date/Deemad On or before 23 March 2018
_Date of Allotment : ——
Record Date The Record Date will be the date falling 7 busmess Days prior 1o the

Coupon Payment Date and the Redemgtion Date;
Security 1. First ranking, excluaive plodge of shares of Emami Ltd (“Emami

Gkares™) by the Pledgars ta provide an Inftial Share Covarof §.62x
over the Qutstanding Amount, Such shares et to be subject to any
encumbrance or lock-1non any eathamge, )

1. Exclusive first cherge on the Designated Account topether with all
the emgunts lylng thersin,

#: buch other securfty created by issuér or any other person as may

be requited by the Majority Debentures Holders In favour of the
Debenture Trustee,

All security to be created in favour of the Debenture Trustee.

‘Valuation Methodalogy | At the Lime of creation of Share Pledge initially, on-going monitoring of
Security Cower, and at the time of calculation of top-up and top-down
requirement, the valuation methodelogy shall be as. follows:

| The lower of:
I Clpsing share price on the Kational Stock Exchange of India Limited
(“MIE™) an the same day; and
I. 60 trading days: average closing price on MNSE,
Yaluation and monlforing of Security Cover will be carried put by the
Debenture Trustee on & dally basis, The Debenture Trustee shall be the
calculation peent and any valustions of the Security Cover and/or the

amounts due from the kEsuer made by Debenture Trustee shall be final and
binding on the Issuer and the Pledgars.

Security Margin | Unless specifically provided for in the Debenture Documents, the Share |
= Cover on the Initlal Valuation Date shall be 1.62 (ane decimal point shx

LA ]




tw) times of the Benchmark Amounts (“Initial Share Cover™) and
therealter shall be st least 1.6 (one decimal point sik) times of the
Benchmark Amaunts at all times il the Final Settlement Date (~Minimum

Share Cover”). The Share Cover shall be calculated on a daily basis as per |

the Valuation Mmethodoiogy,

‘Underlying Shares
Top Up Trigger Event(s)

Fully Patd up Shares of EL of Face Yalue of Rs 1/- and in Demat Farm

fa} If at any time before the Final Settiement Date, the Share Cover Talls
below 1.8 times (one decimal point six) times of the Benchmark

of additionak EL Shares andfor in Tavour of the Debenture Trusiee
("Share Top-up™), andfor () deposlt approprate cash amounts
(“Cash Top-up®) in the Designated Account such that after the said

pledege and/or effecting the said cash deposit, the initial Share Cover
is restored.

i)
Between the eccurrence of the Top-Up Event and the date of the Share
Top-up ! Cash Top-up, If the closing share price of the EL Shares falls
below the Share Price, as on the date of occurrence of the Top-Up
Event, the extent of Share Tap-up or Cash Top-up required to restore
the Initial Share Cover pursuant to the occurrence of the Top-Up Event
will be determined on the basis of such lower share price.

In case the ObAwgors Tall to maintain the Mintmurm Share Cover, and the
bligors arovide a Cash Top-upin the Designated Account to take the
Share Cover to Initial Share Cover, Siuch Cash Top-up shall NOT be
utilised towands prepayment of the Benchmark Amounts under NCDs
however the same can be replaced with Shares subsequently.

Any event that requires the Obligors andfar any of the Shars Security
Providers to make o cause to make any Share Top-up or Cash Top-up shall
be referred to as “Top-Up Event”,

fch

Top Down Trigger
Event(s)

bl

~ | I the Share Cover 15 1,85 (ohe decimal point eighty Tive) or greater for 8

penod of 7 (seven) consecutive Trading Days, and (1) no potentisl Event of
default and / or no Event of Liquidation exists, and/or (i) no Event of
Defauit and / or no Event of Liguidation has accurred and s continuing,
the Debenture Trustee upon being reguested by the Company shall be
required fo immediately release the requisite number of Pledged Shares

upon receipt of such request 50 48 to take to the Share Cover to nitial
share. Cover,

Amounts, the Obligors and/or any of the Share Security Providers shall |
immediately caiuse top-ups 1o be made within 2 [twe) Business Days
(“Shortfall Cure Period”) from the Shortfall Date by way of (1] pledge |

in retation to such top-up, it i hereby clanfied that in the event that |

The benchmark amount shatl be cemputed from time to time as Totlews:

Principal Amount plus sccrued interest, default interest; other charges if
any payable a5 per transaction document etc less any amounts deposited
in the Designated Account pursuant to the cash top-up under the Share
Pledge Agreement.

Dutstanding Amaunt Shail mean afl amownts due and outstanding in respect of the Debentures, |
Including principal outstanding, sccrued interest, default interest and
other charges, if any, payable in accordance with the terms of the

L ___| transaction documents. s
Mandatory Prepayment | The debenture holder will have option to recall thelr money Lack on
Event occurrence of efther of the fallowing events:

T In case the closing price of Emami Shares an any exchange drops
by 35% of the Benchmark Price (The closing price of the thares of

Emami Limited on the NSE on the Trading Day immediately |

preceding the Oeemed Date of Allotrnent )




i, In case the share price of Emami Shares on any exchange reaches |

the lower circult for 2 consecutive trading days
If rating of the NCD get downgraded Lo A-(50) |
Incate any application is fiked against it by any financial creditor |
ar any operational credltor or by \tself for the insclvency
resclution process under the Insolvency and Bankroptcy Code,
016 and/or no moratorium has been, or may, in the reasonably
foresesable future be, declared in respect of any of the
indebtedness of the lssuer under the Applicable Law incleding but

not limited ta the provisions of the Insolvency and Bankruptey
Code, 2016,

On the gecurience af & Prepayment Event, The debenture holdems will have
& rignt to accelerate e lssue and the entite Outstanding Amount will be
due for payment on the “Prepayment Date™ which shall be within 15 Days
from the date of occurrence of such an evenl. For avoidance of doutbil,
such Prepayment Event shall be triggered at the option of the Investor and
the requirement of top-up through shares or cash would continue il ail

Bank

Operation of Designated
Bank

=1

amounts due on Prepayment Event are paid in full, =

The Designatad Account shall be an account apened by the Company with

ICICI Bank Limited within 30 days from the Date of Allstment for the

purpose of pre-funding the amounts payable to the Investars in relation to

the Debentures. Any amounts deposited in the Designated Account can he
irvested in (1) Thed deposits placed with the bank with which the

Oestgnated Account s maintained; and / or (If) Investment in liguid

schemes of Top 10 fund houses )

1} Debenture Trustee will control the said sccount and the sauer
shall take all such actions and execute all such deeds so as to
ensure that for so fong 24 the Debentures are outstanding, mo
person other than the Debenture Trustee i entitled to operate the
Deslgnated Account

£} Invesiors will have tirst and exclusive charge on the sald acoount

31 All application money will be deposited in said account

I_Dclht‘rm-l'i! Trustee

Axk Trustee Services Limited

Security Monitoring

Axls Trustee Services Limited

_Agent
Penal! Default interest
Rate

1% p.p. fcompounded monthiy) over and above the rate used for arrving
at the Redemption Premium in respect of any amounts which have not
beren paid an the Maturity Date or when due far the period of default e,
from the due dates wntil the date of actual payment, spplicable on the
averdus amgunt.

Prepayment Charges Nit In case of Mandatory Prepayment Event,
Day Count Basis ATA [Actual by Actual)
| Interest shall e computed on an “actual/actual basis”, Where the interest
period {start date o end date) includes February 29, terest shall be
B compuled on a6 day:-a-year basis o
| Interest on Application | Interest at the Redemption Premium rate (subect to deduttion of income
Money tax under the provisions of the Income Tax Act, 1961, or any other

Interest on Application money fs to be paid

statutory modification o fe-enactment thereof, as applicabie) will be paid
to the applicents on the application money for the Bonds for the period
starting from and Including the date of realization of application money in
Izseer's Bank Account upte one cay prior to the Deemed Date of Allotment.

Where Pay-in Date and Deemed date of Altotment are the same, no

Transaction Documents

|/ Debenture Documents

The biswer has executed/ shall execute the documents Including but not

limited to the following in connection with the lssue as per latesy SER| |




guidelines’ Compenies Act 2013 for Bsuance of NCDs through Private
Placement:

Corporate Guarantee from the Guarantor
Pledge Agreement/Pledge Dead
Power of attorney pursuant to the Pledge Deed
Letter appainting Trustees to the Bondhalders:
Debenture Trustes Agresment:
Debentura Trust Deed:
Deed of Hypathecation; ;
Power of atterney pursuant to deed of hypothecation:
Tripartite Agroement between the issuer; Reglstrar and NSOL for
fssue of Bondy in dematerialized form;
« Tripartite Agreement between the isswer, Registrar and COSL for
issue of Bands in dematerialized form;
11, Letter appainting Registrar and Mol entersd into between the
Issuer and the Rogistrar;
Any othor as per the requirement of the Debenture Tristee for the |
bssance of the MCDs

M OO0 el TR W Be fed Foll —=
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Representation and
Warranties of Obligor

The Issuer will make representations customary for a facility of this nature
ineluding

Corporate existence, cagacity and authority;

Stetus; binding obiigation, power and authority

Legal, valid and binding nature of the Transaction Documents;
Corporate and governmental authorizations and consents (including
thase from central and state government, local authoritios), no
concravention of existing agreements and constitutional documents,
of any document which is binding;

Mo misteading information

No proceedings. pending or threatened

No material adverse change or event of default

Promoter Groug owns more than 74% unencumbered stake in the
Obtigor on fully diluted basis and has management control of the
Dbligors.

Good thitle to Eaels

lasuer  will provide details of outstanding  direct/indirect
encumbrances of any farm of the Security Provider's holdings in the
Share lasuer

Ho outstanding default, material |itigation, violation of law or
fflaterial agreements;

Completeness and accuracy of fingncial statements and other
informatian shared with inyestors’ arranger

Any other representations-as may be required by the Inwestors
including those pursuant to any due diligence in relation to the lssuer,

General Cavenants for
Ohligors

= Obligors shall not amend or modify Clause in its Memaeandum of
Association and Article of Association without prier condent af the
Bebenture Trustee/ Debenture Holders

= Promoter Group to maintain at (past 74% unencumbered stake in
the Obligors on Tully diluted basis & shall makbaln management
control Ll the maturity of NCD

# [asuer shall not change it financial year-end from 319 March [or
such other date as may be approved by Investors) without prior
consent of the Debenture Trustee/Debenture Holders

» |ssuer and Promoter Group shall yndertake at teast one family
member of Agarwal Family and Goenka Family each shall remain on
the board af the underlying security company (Emami Ltd,)
throughout the tenure of the NCDs

» The kssuer shall undertake that the raising of monies a1 per this
term sheet B not in contravention with any terms and conditions of




the existing borrowings ar debt of the lssuer and no-cbjection from
the existing lenders / pecurity holders has besn taken wherever
required
= Al the indebtodness of the lssuer towards the other members of
:_he Group shall be subordinated at -all times i all respecls to the |

acility.
+ The Obligors shall at all times maintain adegquate number of
unencumbered and non-iocked Emami Shares to ensure timely top-
ups as may be required under the terms of the [ssue at all times.
= The lssuer shall ensure maintenance of Securlty Cover at all times
o The bswer (Emami / Promoter's/ Pramoter Group Company shall
maintain its corporate existence and right to carry on its business and
operations and comply with all Applicable Laws o all respacts, atall
thmes
o The lssuer, Emami, the Promater and the Promoter Group shall
each perform all of thelr obitgations ot all times under the terms of
the Transaction Documents to which they are a party and maintain in
full force and effect pach of the Transaction Documents to which they
ATE -3 Ity
= The [ssuer / Emami / Promoter's! Promoter Group Company shall
make the required disclasire from time to time with respect to the
creation of the pledge an the Emami Shares in accardance with the
Applicable Laws including the SEBI iSubstantial Acquisition of Shares
and Takeovers) Regulations, 2011 and SEBI (Prohibition of Insider
Trading) Regulations, 1992
= The lssuer / Emami / Promoter's/ Promoter Sroup Company shall
not, without the prior approval of Investors, enter into any
tramsaction of merger, de-mergor, comolidation, re-organization,
scheme of arrangement or compromise with 1t creditors or
shoareholders of effect any scheme of mmelgamation o
reconstruction, provided however that this restriction shall not apply
in the event that the compliance with this restriction would result in
the Issuer defaulting in relation to any of its payment abligations in
relathon to'the Debantures,
= The Cbiligor shail not declare any dividend or make any paymerits
ta its shareholders without the consent of the Investors, provided
Rowever that the consent of the Investors would not be required to
b obtalned if;
* 0} such dividend s permitted by Applicable Law: and

i} no Event of Detault has occurred and s continuing;
= Mot undertake any new business or any dwersification of any
existing buslness
= Naot enter into any agresment which conflicts with the provisions
of the Transaction Documants:
» Mot wind up, Houidate ar dissolve 1ts affairs:

* Mot reduce I3 paid up equity share capital:

* Issuer shall not change the accounting method or policies currently
followed without pricr comsent of the Debenture Trustee/Debenture
Haolders
* Mo Change on cwnership and control of the [ssuer without the
permission of the debenture Lrustoe
L
= Prometer group 1o have mansgement control over and will legally
and beneficially own directly or through #ts subsidiary at least 515 of
the Bsued share capital of, and voting rights of Emami Ltd
» CManagement Conbrol” moans

= ihe right to appoint majority of the directors and
= o control the managernent or policy decisiong




exercisable by a persan or persens acting individually or i concert, |
directly or indirectly, including by virtue of their shareholding or
mansgerment rights or shareholders sgregments or voting agreements or
in any other manner. Provided that a director or officer of a target
campany shall not be considered to be in control over such target
company, merely by virtue of halding such pasitian;

= Any sale of asset/business/ division or re-structuning of the exsting

business has to be with the prior consent of the debenture holder

¢ Fidancial and other covenants to be decided mutually prior to
transaction cloving ! subject to credit apdrovaly

The Qbligors and the Promoter hereby covenants with the Debenture
Trustee thai the Obligors shall, and the Promoter shall cause that the
Obligars shatl, at all times during the term of this Deed, {except as may

othorwise be previowdy agreed in writing by the Debeature Trustee):

¢ Submit to the Debenture Trustee (and to the Debenture Holders,
If 50 requestad), (A) its duly Statutory Auditors® and Directors” Annual
Reports. Balance Sheets and Frofit & Loss Accounts, within 180 {One
Hundres and Eighty) days from the close of the accounting year and
all periodical and special reports of the Company at the same time as |
thay are issued; (B} & copy of all notices, resolutions.and circulars I
relating to new issue of security at the same time as they are sent to |
shareholders/ holders of debt securities; and (C) a copy of all the |
motices, call letters, circulars, proceedings, otc. of the meetings of
debt security holders at the same time as they are sent to the holders |
of debt securities or advertised in the medip

#  Promptly inform the Debenture Trustee f it has mobice of any
application for winding up having been made or amy statutory notice
af winding up under the Companlies Act, 1956 ar otherwise of any suit
or other legal process intended to be filed or initiated against the
Obligors and/or affecting the Plodged Shares, or if & receiver is
appainted of any of its properties ar business ar undertaking

* Promptly inform the Debenture Trustes about any change in
nature and conduct of business by Company before such change

¢ Promptly inform the Debenture Trustee of any loss or damage
which the Obliger has uffered due to any force majeurs
circumstances of &Ct of God, such as earthquake, fiood, tempest or
typhoon, et

=t shall keep the Debenture Trustee informed of all the orders,
directions or notices of court or tribunal affecting or [ikely to affect
the Pledged Shares or the Designated Account

& Promptly inform the Debenture Trustee of any major changs in
composition of its board of directors of the Obligors and/or Emami
Ltg, which may amount to change in control as defined n SEBI
iSubstantial Acquisition of Shares and Takeavers) Regulations, 2011

« Promptly notify the Debenture Trustee and the Debenture Holders
of any corporate action by Emarni Lid. [as soon as such information i3
avditable in the public domaln ) which may have any dilutive effect on
the value of the Security and shall ensure to immediately {and prior
to the affective date of the proposed corpurate action) take all
pCtions necosEy (o ensure that there B no reduction In the Security
Cover as a result of such propesed corporate action and to otherwise
protect and maintain the value af the S2curity thereln

« The company to provide information on total financial
indebtedness of the Promoter Group companies [Inciuding all the
borrowings under loan against shares transactions) on semi-annual
basis




s Invocatipn of Pledge by any other lender to be mmrt;d
immedinbely

& At least 50% of the Promoter's sharcholding (72, 74%) as of the
Desmed Date of Allotment of Emaml Ltd shall be maintained
unencurnbored by the Promoter Graup at all times. For this purpoese,
Hencumarance” shall mean creation of any charge, securlty, guasi
SeCurity, non-disposal arrangement, claim, option, negative lien,
power of sale in favour of third party, retention of tite, right of
preermption, right of first refusal, leck-in of any nature including as
may be stipulated by the Securties and Exchanges Board of India
[“SEBE™), wr any Lhird party right or security interest or an agreement,
arrangeiment of obiligation 1o create any of the fore-gaing, whethéer
presently or in the future with respect to the Collateral Shares.
Quarterly certificathon from a director of the lssoer for this purpose:
s Total indebtedness of the Promoter Group avalled against
encumbronce gver Emami shared shall nof exceed R, 4500 Cny
[Rupess Four thousand Five hundred crores only|

= [f the heer fails to redeem the MCD on redempton date, the
Debenture Trustes and he Debenture Holder have the right to sale
thee seEcuritieg

{ay

(k)

el

(d)

ie)

After the recelpt af the spplicdition monies, the Hsuer chall
immediately issue documentary evidence of the receipt of such
appiication monies and the entitiermnent of the Investor to be allotted
the Debentures.

Advice kn relation to allotment of the Debentures shall be grovided
to the Investars on the Deemed Date of Allatment;

Thee Cioligors shall mob alker or amend any of It constifutional
documents of any other similar document without the prior consent

of the Debenture Holders impacting the rights of the Debenture
Holders.

The Obligors shall (1) provide audited annual accounts for every
Financial Year within 90 (ninety) days from the date of financial
closure of a Financial Year; and (W) provide unaudited financisl
accounts in every Financial Year within 45 [forty five} days from the |
relevant tinancial closwre on a semi-annual basis. |

During the tenure of the facility, all the Share Security Providies to !
continue to hold all shares of EL hetd at the Deemed Date of Allotment.

Condition Precedent

(4} The Company having duly complied with all ‘know-yuur-customet’

requirements as required under Indian Law, to the satkEiaetion of the
Debenture Haldsr,

ib) The Company Raving submitted cerifled true copies of the Foltowing i

1]
("

()

documients;

its constitutional documents:

4 resolution of 15 board of directors accepting the terms of the
Debentures and approving the sllotment of the Debentures and
execution, detivery and performance of esch Debenture Document
ke which it i3 & party and authorize a named Person or Persons to
sign, execute and deliver each such decument and any decuments
b e deliversd by 1T pursuant thereto:

specimen signatures of each Person authored Lo eagcute the
Debenture Documents;

a fescdution of its shareholders under section 180 (1)ic § ef the
Comomntes Act 2013 and a certificate from a Chartered




Accountant confirming that the (imits prescrioed in such
resolution shall not be bresched as a result of the lssus,

(€} Evidence of recept of the letter of rating from the Rating Agency to
the satisfaction of the Debenture Trustee,

(d) Appointment of the RET Agency and Initiation of the process far
obtaining the 1514,

(e} The Debenture and transaction Documents, as required by the
Debenture Tratee, having been duly executed and defivered by the |
Company and the Piedgors that is party to such documents,

i The Company having appainted the Debenture Trustee and createas
cause to be cleated the Security berests over the Security to the |
satisfaction of the Debenture Trustee, i

(2] The NCD Issuer having provided & certificate from a reputed Chartered I
Accountant certifying that no tax proceedings for coerchve recovery of |
tax & pending and that no proceedings under section 281 of The |
Income Tax Act, 1961 have been initiated or are pending, which may :
prevent creation of any pledge or any other security interest in favour
of the Debenture trustes in accardance with the relevant Debenture |
Tacumernts. | |

(h} There being no Matertal Adverse Effect, Event of Defauit, ar any event,
which with the giving of notice or passage of time ar bath, would be |
an Event of Default, which has occurred and &s continuing, or which |
wiodld rest from such barrewing.

(1) Thers biing no Law that, in the opinfon of the Debenture Trastes |
iacting far the benefit of the Debenture Holders), restrains, provents |
or imposes materinlly adverse conditions upon the transactions |
contemplated by the Debenture Documents, |

(J) The absence of any material adverse change in the business, condition |
(financial or otherwise), operations, performance or prospects of the |
Promoter Group in the absence of any pending or threatened |
litigation, Investigation or proceedings that may have & material |
adverse eflect on the business condition (fimancial or othanwiss), |
operations, performance or prospects of the Promoter Group or that |
purports to affect the lssue;

(K} Compieton of all disclosure requirements applicable to isted |
companies as regards pledge of shares, crestion of security including |
disclosures under the Takesver Code, as applicable i

il) The Debenture Holder having received from its legal advisors, an |
opinion in an agreed form certifying that, (a) the Debenture |
Documents are legally valid and binding on each of the Cormpany, and |
the Plecgors; (b) each of the Company and the Pledgors is duly |
authoriscd to enter into and perform the Debenture Documents to |
which It is & party] (o} each of the Company and the Pledeors has |
obtained all necessary approvals to enter into and perform thedr |
reapeciivee obligations under the Debeatre Documents bo which it s a
party.

{mjThe Debanture Trustee shall have received a confirmation from the |

relevant depository participant regarding the creation of the pledge |
an the Shares.

ja} The Compony shall open the Designated Account with the Account |
Bank.




A certificate from each of the authorized signatories of each Obligor
confirming that all documents provided to the Debenture Trustee shall be
true and valid as of the date of issuance. OF the sald certificate.,

# Evidence of due execution and authority for all Tressscticn
Docurmnents;

+  Payment of all fees due under the Financing Documents;

= Undertaking from the Issuer that each of the Representations B
Warranties made by the Bsuer are Lrue and correct;

+ Creation of Securily ds per the respective claises:

* Al corporate and other appravals (including approvals from Board
of Directors and shareholders, resolutions reguired as per New
Compariies ACt 3013 and statutony auditor certificate) ;

« Compliance with Companies Act 2013 for lssuance of NCDs
including but not limited to sharehotders resolutions of the Issuer as
per Companies Act 2011 approving the current borrowing Limit of the
LT

Such ather condithons documents required by the Debenture Holderz) in
the Tramsaction Documenty.

Conditions Subsequent

‘() The Company and the Piedgors (as the case may oe) shall no [ater than |
30 (thirty) days from the Deemed Doate of Allotment, make the |
necessary filings (including CHG 9/CHG 1 under the Companies Act,
2013) whbtain all necessary approvals under applicable Law, for |
perfection of the security created under the Debenture Documents.

(b) The Company shall no later than 30 (thirty) days from the Deemed :
Date of Aliotment provide a Chartered Accuntant specifying the End I
use of thir subscription amount.

(€] Compliance with SEBI guidelines/Companies Act 2013 for ksuance af | .
HCDs including but not limited to shareholders resolutions of the fssuer

as per Companies Act 2013 approving the current borrowing Uimit of
the lssuer

(d} All corporate and other approvals (including approvals from Board of
Directors and shareholders, resolutions reguired as per Mew
Companies Act 2013 and statutory auditor certificats)

Deposit of Amounts

The Corpany shail ensure that the Redemption Ameunt shall be depesited
in the Deslgriated Account 7 Calender Days prior 1o the Redemption Date
I"Redemption Deposit Date”), Redemption Depasit Date shall be referred
to Deposit Dates,

Mandatory Prepayment
Event

fal The Redemption Amount & not deposited in the Designated Account
an the Depasit Date;

jb} Fallure to comply with Covenants and Conditions;

e} Cross default with extsting financial obligations of the issuer, Share
Security Provider, Promoters or any Promoter Group companies
|Emami Ltd. Etc,);

id} inwalid security ar loss of len on collateral;
(2} Unlawfulhess or unenforceability of finance or secarity;
M Repudiatbon ol any Transaction Document;




(g} llegality for the ksoer or Pledgors to perform any of itz cbligations
under the Transaction Document;

(h} Invocation of pledge by any institution on shares of Emami Ltd.:

(i The withdrawal, failure of renewal, or fafiure to grant any statutory |
or regulatory appreval in any relevant jurisdiction for the bsue or any |
Security;

1) Delisting of the Collateral Shares or any actlon by any exchange to
delist the Collateral Shares, or Issuing an order to cease trading in
Collaterzl Shares or suspension of trading in Collatersl Shares for amy
reason whatsoever or shifting of the Collateral Shares to trade to trade
segment by any stock exchange:

(hj Any  matorial act of fraud, embezziement, migitatement,
misappropriatian or tiphoning off of the lssuer/Emami Ltd/ Promoter
Group funds or revenues or any other act having a similar effect:

(1} Represertations or Warranties are found to be untrue or misieading
when mate;

im} Winding up of the Obligors, including initiation of any proceedings for
winding up or for attachment;

() Any material adverse event with respect to lssuer, Emami, Pledgors or
Fromoter Group, as defined in the Transaction Documents. Change In
management contral in Emamil Ltd;

{8} Any expropriation, sttachment, sequestration, distress or execution
affects any sset of the Obligors and/or Emami Ltd, And/or the |
Pramotes and/or any of the members of the Promoter Group:

(P} Alteration in the constitution documents of the Company and/or the |
Promater andfor any af the member of the Promaoter Group;

(g} Substantisl Sale of Assets of the Company and/or the Promater and/or
any of the member of the Pramoter Growp;

(f] Declaration of the Security Provider/Share lssuers/ Promoters as
Wiilful Defaulter by RBE:

{5) All of & material part of the undertaking, assets, rights of reveniios of
the Comaany and/or any of the Promoter Group companies and/or
Emami Ltd, Are condemned, seized, nationalized, expropriated or
compulsority acquired, o shall have assumed oastody or Control of the
business or operations of the Company andfor any of the Promoter
Group companies and/or Emami Lid. , or shall have taken any action
for the dissslution of the Company and/of any member of the
Promoter Group companies and/or Emami Ltd, | or any action that
woudd prevent the Company and/or Emami Ltd,, thefr member, or
thedr officer from carrying on thelr Business of operations or &
substantial part thereof, by or under the authority of any Government
or Government Authority withoot the payment of adeguate
Compensatfon;

it} Bankruptcy, COR procesdings fled with respect to the Issuer or any of
its Grougp Companbes:

(u) Any event or serles of events nccues which, v the opinion of the
Irvestor, milght hiavie & Material Adverse Effect:

(¥) Any compulsory acquisition, natlonalization, expropriation,
altachment, sequestration, distress or execution affects all or any
assets of any.of the Obligars;

(w} It 15 or becormes untawful for the any of the Obligors to perfarm any
of its respective obligations under the Debenture Documents, or if the




Event of Liguidation

Debenture Documents or any part thereol ceases, for any reason
whalsoewer, to be valld and binding or in full force and effect;

{x) The any of the Dbligors repudiates a Debenture Document ta which it
B & parly or svidences an intewtlon o repudiate Debenture
Documeniis 1o which it 15 a party:

I¥] ARy Tallure to remove any directoris) from the Board of Directors of
the any of the Obligors who has been declared as a defaulter’ by the
Reserve Bank of Indla or Credit Information Bureau jImdia) Limited
within 7 [seven) days of notice from the Investor or the Debentyre
Trustee to the Company requiring such resignation of director(s) or
the Company’s / any party's hnowledge of the same, whichever is
carlier;

{2) H ot any time before the Final ‘Settlement Date, the nvestor
determines (in its sole opinion) that any of the above events or
proceedings by a Governmental Autharity has or i likely to have &
Material Adverse Effect, the Investor shall promptly natify the Issuer
and the lssuer shall promptly upon receipt of such notice from the
Investor, redeem the Debentures in full, together with coupon, costs,
eEpenses and ony other sums then payable by the [ssuer within 15
days of nitice provided by the nvestor in terms of the Debenture
Documents,

| (na)Fallure Lo cause any share or cash top-up within the stipulated time:

bk} If at any time before the Final Settlement Dete, Promoter Group
ceases to maintain ot least 50% of the Promoter’s shareholding of
Emami Lid as of the Desmed Date of Allotment unencumbered.

For this purpose, “encumbrance™ shall mean creation of any charge,
security, guasi security, non-disposal arrangement, claim, sption,
negative lien, power of sale in favour of a third party, retention of
title, right of preemption, right of first refusal, tock«n of any nature
inciuding s may be stipulated by the Securities and Exchanges Board
of India (“SEBI"), or any third party right or security interest of an
agreement, arrangement or obligation to create any of the fore-
going, whether presently or in the fulure with respect to the
Collateral Shares. Quarterty certification from a director of the lssyer
for this purpose

(cchif at any time before the Final Settlement Date, the Share cover falis
below 1.25 times (one decimal point two five] times the cutstanding
amounts onoeny day

{dd}  Fallure of the Company or any other Obligar, as the case may be,
to fund the Designated Account on Dopotit Dates

Upon occurrence of a Mandatory Prepayment Event, the Debenture
Trustee shall, without requiring any further instructions from the
Debenture Helders, ssue a notice of Hguidation to the Company and the
Pledgors, informing them of the ogcurrence of the Mandatory Prepayment
| Event and directing the Company and the Pledgors to make payment of sli
| the Dutstanding Amounts due in respect of the Debentures within a
maximum period of 2 (Two) calendar days, provided however that if the
mandatory propayrnent that has sccurred is 3 fallure to cause any share or
cash bop-up within the stipulated time, then the Debenture Tristes will
ot be required to issue any netice in addition to the top-up notice and
the Company / Pledgor will be required to make payment of the
Outstanding Amounts on the completion of the time within which such top-
up was 10 be made available, falling which, the Debenture Trustee shall
commence sale of Emarmi Shares for realizing the amounts due and payable |




in respoct of the Debentures. The time from when the Debenture Trostes
can comménce the =ie of the shares i heroinafter referred to as the
“Event of Liquidation”,

Event of Default

In the event of failure of the Company or any other ODgor, 88 the case |
may be, to repay any amount when dus in aceordance with the
proviglans in the Debenture Documents (“Payment Event of Default™|,

In agdition to the other rights wpon an Event of Default, all rights avaRable
post commenrcement of liguidation of shares o3 st out elsewhere shall also
be available to the Debenture Trustee / Debenture Holders,

Consequences of The consequences of Mandatory Prepayment Event will, Incilide but not be
occurrence af Event of | limited ta the following:
Liguidation

W the Mandatory Prepayment Event occurs on day ‘T' then the

consequences of such Mandatory Prepayment Event, under the Debenture
Documents shall be as followa:

1. Ti Mandatory Prepayment Event is triggered and Debenture
Trustee sends Hotice for Liguidation of Shares.

L. T+0 ("Liquidation Date 1) in the event that the Mangatary |
Prepayment Event that has occurred s a fallure to couse any share |
or cpsh top-up within the stipulated time, the Company | Pledgor
will be required to credit the Redemption Amount In the
Designated Account on the ewpiry of the time peried provided for
prgvsding the fop-up.

3. T+ {"Liguidation Date 2"): In the event that the Mandatory
Prepyyment Event that has occurred & any other event, the
Company / Pledgor will be required to credit the Redemption
Amaount in the Designated Account within a maximum perlod of 1
[One) erlendar day from the date of occurrence of such Mandatory
Frepayment Event,

4. Post Liguidation Date 1 / Liguidation Date 21 The Debenture
Trustee shall commence liguidation of the Emami Shares, If
Redemption Amount has not been eredited by bswer ¢ Pledgor an
the Liguidation Date 1 / Liquidation Date 2, as the case may be.




On and from the day an which the Debenture Trustee start the Leuldation
of shares, it may:

i} invicke the security created pursuant to the Debentiure Doouments
in accordance with the terms of the Debenture Documents:

(i require the Company not to deciare any dividend/make payment
of dividend Lo the Company's shareholders or repay ar service any
debt obligation owed by the Company to its sharsholders ar
Initizte the buy-back af b5 own securities:

(i Lo seilf transfer ! alienate / realise the manies out of the Pledged
Sharus and or approprinte the any unscld units in the Security or
apprapriate the monies available i the Designated Account and
apply the proceeds towards settiement ol dues:

[reh Invoke the Security Interest created over any other assets and
proportics, as the case may be, as per the terms of relevant
Debenture Documents; and

1) take recourss to any other remedy avallable to it under applicable
Lane.

The powers under paragraphs (1}, (fi} and [§l] shall be refered to as the
“Security Enforcement™),

In relation to the Security Enfarcement, time |s of esence.

All amounts recovered by the Debenture Trustee on exercise of the

Security Enforceinent shall be forthwith transferred to the Designated
Account.

The Debenture Trustee shall apply all funds credited 1o the Designated
Account towards discharge of all the obligations in the manner set out in
thi Debenture Documents.

Any cost incurred on any of the above shall be bome by lssuer

Restricted Payments

Issuer shall not:

In-case of an Event of Default and/or Event of Liguidation, lssuer shall not
pay any dividends or make any distributions in respect of equity till such
time the Event of Default and/or Event of Liquidation iy subsisting

IEﬂ'l"ll"l‘l‘iT‘l-l Law and
Jurtsdiction

The validity, interpretation, implementation and resglubion of dspules
artsing out of or in connection with this Information Memosandum shall be
governed by the laws of India.

Disputes and any legal sction or proceedings arlsing cut of the Debenture
Documents may be brought in the competent court or tribonal InMumba)
and shall be subject to the jurisdiction of the competent court or tribunal
in Mumbisl.

Clear Market

The Company to ensure that starting from the thme al acceptance of this
tetter, till the end of 30 days from the Deemed Date of Allotmant, the
Company / Promoter Group would not bring any other primary fssue of
Bebentures (secured by pledge of Emami Ltd) with more favorable terms
ar pricng,

Farce Majeurs

This Term Shoet 1 subject to, I the opinion of the prospective investor,
al any material adverse change laving occurred bn any of the

business, condition [financial operaticns, of the isuer fand its subsidiaries




©F parent company or promoter group) since the last available avdited
annual report,

B any circumstance, change or condition (including the continuation
af an existing condition) in the domestic and international commercial
bank, loan syndication, financial or capital market, political or econamic
conditions thet, in the opinion of the prospective investor, would
materially atfect syndication and conclusion of the Facility; and

amry materisl adverse change having occurred n the financial markets in
witich the issuer snd/or its principal assets are localed or in the market
for loans to and dett securities of India.

General and
Withhalding Tax
Indemnity

All payments made by the Borrowsr to the Investoris) / Arranger will be
free and clear of, and without deductions for present or future bhxes
{Inciuded but not limited to service tax and other indirect taxes), duties,
imposts, withholdiogs or other deductions s reguired by law, failing which
In case of aoy tax deduction ar source, the Borrower shall provide the
Investor with the original tax withholding certificate within 60 days from
the end of respective Quarter for which payment is made.

All other costs related to this Issue including but not limited to applicable
stamp duthes, service tax, legal {ees and costs, initial subscriber fee, etc
will be bome by the Borrowar,




